
RR 
09/01111 
I(em #26 

AN ORDINANCE 2011-0q-O 1-0721 
ACTHORIZING A CHAPTER 380 ECONOMIC DEVELOPMENT 
PROGRAM GRANT AGREEMENT WITH HVHC, INC. ("HVHC") IN 
THE AMOUNT OF $3,973,200.00; AUTHORIZING THE NEGOTIATION 
AND EXECUTION OF AN ASSOCIATED PARKING AGREEMENT. 

* * * * * * 

WHEREAS, HVHC is a wholly owned subsidiary of Highmark Inc., a private, worldwide 
provider of healthcare and vision services; and 

WHEREAS, HVHC established its corporate headquarters in San Antonio in 1988 and currently 
employs 265 individuals at its facility located at 11103 West Avenue, San Antonio, Texas 
78213: and 

WHEREAS, HVHC is engaged in an economic development project that will both relocate its 
current workforce to a new location and expand its current business presence by consolidating 
another wholly-owned subsidiary, Davis Vision, into a central location (the "Project"); and 

WHEREAS, HVHC has identified office space located at 175 E. Houston, San Antonio, TX 
78205 (the "Property") as a potential destination for the Project; and 

WHEREAS, the City seeks to incentivize HVHC to retain its local workforce by developing the 
Project within the City of San Antonio; and 

WHEREAS, pursuant to Chapter 380 of the Texas Local Government Code, the City is 
authorized to create a program to grant funds to promote state or local economic development 
and to stimulate business and commercial activity in the municipality; and 

WHEREAS, in accordance with City Ordinance No. 100684, the City created an Economic 
Development Program (the "Program") for the purpose of making grants available for economic 
development projects that the City finds will accomplish the purpose and goals of Chapter 380; 
and 

WHEREAS, HVHC is seeking a Chapter 380 Economic Development Grant in the amount of 
$3,973,200.00 to assist in deferring costs associated with the Project, including parking for its 
projected combined workforce of 350 individuals; and 

WHEREAS, the City finds that the goals of Chapter 380 will be met by assisting HVHC in 
undertaking and completing the Project and ha.s identified economic development funds for use 
in carrying out this purpose; NOW THEREFORE: 

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF SAN ANTONIO: 



RR 
09'01ill 
Item #26 

SECTION 1. The terms and conditions of an Economic Development Program Grant 
Agreement with HVHC, Inc., to include a Parking Agreement for up to 350 parking spaces at 
400 S. St. Mary's St., San Antonio, TX 78205 (the "Agreements"), are hereby approved. The City 
Manager, or her designee, is authorized to execute said Agreements in accordance with this 
Ordinance. Copies of the Agreements in substantially final form are attached as "Attachment I" 
and made a part of this ordinance. Final copies of the Agreements shall be attached when 
executed. 

SECTION 2. Funding for this ordinance of $795,000.00 is contingent upon approval of the 
Fiscal Year 2012 Budget for Fund 29059000, Cost Center 1604010001 and General Ledger 
5201040. 

SECTION 3. If approved by council, payment not to exceed the budgeted amount of 
$795,000.00 is authorized to HVHC, Inc. and should be encumbered with a purchase order. 

SECTION 4. Funding for this ordinance of $255,000.00 is contingent upon approval of the 
Fiscal Year 2013 Budget for Fund 29059000, Cost Center 1604010001 and General Ledger 
5201040. 

SECTION 5. If approved by council, payment not to exceed the budgeted amount of 
$255,000.00 is authorized to HVHC, Inc. and should be encumbered with a purchase order. 

SECTION 6. The financial allocations in this Ordinanqe are subject to approval by the Chief 
Financial Officer (CFO), City of San Antonio. The CFO may, subject to concurrence by the City 
Manager or the City Manager's designee, carrect allocptions to specific Cost Centers, WBS 
Elements, Internal Orders, General Ledger Accounts, and Fund Numbers as necessary to carry 
out the purpose of this Ordinance. 

SECTION 7. This Ordinance shall become effective imtnediately upon its passage by eight (8) 
votes or more and upon ten (10) days following its passage if approved by fewer than eight (8) 
votes. 

PASSED AND APPROVED this 1 st day of SEPTEMBER 2011. 

R 

ATTEST:: APPROVED AS TO FORM 

Clerk 
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City 

Agenda Voting Results - 26 

Name: 7,8,9,10, 11, 12, 14, 15, 16A, 16B, 16C, 16D, 16E, 16F, 16G, 16H, 161, 16J, 
16K, 16L, 16N, 160, 16P, 16Q, 16R, 18, 19,20,21,23,24,25,26 

1--------

Date: 09101/2011 

Time: 02:31:57 PM 

Vote Type: Motion to Approve 

Description: An Ordinance authorizing a Chapter 380 Economic Development Program 
Grant Agreement with HVHC, Inc. ("HVHC") in an estimated amount of 
$3,973,200.00 over 10 years; authorizil1g the negotiation and execution of an 
associated parking agreement. [Pat DiGiovanni, Deputy City Manager 1 
Interim Director, Center City Development Office] 

Result: Passed 

Voter Group 
Not 

Yea Nay Abstain Motion Second 
Present 

Julian Castro Mayor x 

Diego Bernal District 1 x 

Ivy R. Taylor District 2 x 

Jennifer V. Ramos District 3 x x 

Rey Saldana District 4 x 

David Medina Jr. District 5 x 

Ray Lopez District 6 x x 

Cris Medina District 7 x 

W. Reed Williams District 8 x 

Elisa Chan District 9 x 

Carlton Soules District 10 x 

http://cosaweb/agendabuilder/votingresults.aspx?ItemId=8020&Src=RFCA 9/1/2011 



ATT ACHIMENT "I" 



CHAPTER 380 ECONOMIC DEVELOPMENT PROGRAM GRANT AGREEMENT 
BETWEEN THE CITY OF SAN ANTONIO AND RVRC, INC. 

This Economic Development Program Grant Agr~emcnt (hereinafter referred to as this 
"Agreement") is made and entered into by and among the City of San Antonio (the "GRANTOR"), a 
municipal corporation of the State of Texas, acting by and through its City Manager or her designee and 
HVHC, Tnc. (hereinafter referred to as "GRANTEE"), acting by and through its ______ _ 
Together, the GRANTOR and GRANTEE may be referred to herein as the "Parties." 

WHEREAS, GRANTEE is a wholly owned subsidiary of Highmark Inc., a private, worldwide provider 
of healthcare and vision services; and 

WHEREAS, Eye Care Centers of America, Inc. ("ECCA") a subsidiary of GRANTEE, established its 
headquarters in San Antonio in 1988 and currently employs 265 individuals at its facility located at 11103 
West Avenuc, San Antonio, Tcxas 78213; and 

WHEREAS, GRANTEE is engaged in an economic development project that will both relocate the 
current headquarters workforce of ECCA and its suhsidiarics from its existing headquarters to a new 
location and consolidc.te certain personnel from another wholly-owned subsidiary, Davis Vision, Inc. 
("'Davis Vision") into a central location with the ECCA headquarters personnel (the "Project"); and 

WHEREAS, GRANTEE has identified office space located in a building at 175 E. Houston St., San 
Antonio, TX 78205 (the "PropeI1y") which it has considered as a potential destination for the Project 
along with other locations outside of the City of San Antonio; and 

WHEREAS, GRANTOR seeks to encourage GRANTEE to <develop the Project within the City of San 
Antonio; and 

WHEru:AS, pursuant to Chapter 380 of the Texas Local Gov¢rnment Code, GRANTOR is authorized to 
grant funds to promote state or local economic development ~nd to stimulate business and commercial 
activity in the municipality and pursuant to City Ordinance No. 100684 GRANTOR adopted an 
Economic Developme'1t Program which meets the requirements of Chapter 380 of the Texas Local 
Government Code; and 

WHEREAS, GRANTOR has identified funds to be made available to incentivize GRANTEE to 
undertake and complete the Project; and 

WHEREAS, the City Council of GRANTOR has authorized the City Manager or her designee to enter 
into this Agreement with GRANTEE in accordance with City ,Ordinance No.20II-09-0I- , passed 
and approved on September 1, 2011 to grant said funds; NOW'THEREFORE: 

The Parties hereto severally and collectively agree, and by the execution hereof are bound, to the 
mutual obligations herein contained and to the penom1ance and accomplishment of the tasks hereinafter 
described: 

SECTION 1. AGREEMENT PURPOSE 

The purpose of this Agreement is to provide certain Economic Development Grants to 
GRANTEE as an incentive for GRANTEE to und¢rtake the Project, including the relocation of its ECCA 
headquarters operations and consolidation of its wholly-owned subsidiary, Davis Vision, to the Property. 
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The GRANTOR anticipates that if the Project is undertaken at the Property, the Project will promote local 
economic development and stimulate business and commercial activity in the City of San Antonio. As 
such, GRANTOR is willing to support the Project, if undertaken at the Property. through the Economic 
Development Grants provided in this Agreement to provide funds to be used to defer costs associated 
with undertaking and completing the Project at the Property. 

SECTION 2. PROJECT REQUIREMENTS 

In consideration cof GRANTOR providing the economic ~velopment grants provided in Section 3 of 
this Agreement, GRANTEE will comply with the following o~ligations: 

A Lease Agreement. GRANTEE, shall cause Visionary ; Properties, Inc. ("VPI"), a wholly owned 
subsidiary of ECCA, to enter into a Lease Agreement (the '1Lease") prior to December 31, 2011 with 

______ to locate un the Propetiy. The Lease must have a term of not less than ten (10) years, 
and GRA.NTEE shall provide an Acknowledgement of Lease i(Exhibit "A"), indicating the Term, square 
footage and conditions for termination, executed by GRA.NTEE and the lessor of the Property. 
Notwithstanding the foregoing, should VPI fail tb execute tHe Lease prior to December 31, 2011, this 
Agreement shall be tem1inated and neither Party shall be held tb any of the terms or conditions herein. 

B. J3usiness Activities. GRANTEE shall cause ECCA, its subsidiaries, and Davis Vision to relocate 
their respective corporate headquarters, for an optical r¢tailer and a vision insurance provider 
respectively, to, the premises demised under the Lease in accprdance with the time frames described in 
Section 2.C. below, and thereafter operate same ahd/or such dther optical or health care related business 
as, GRANTEE, its parent company, any of its subsidiaries, or otherwise related entities, may engage in 
from time to time (the "Business Activities") at such premises for the Term of this Agreement (as defined 
in Section 4), except to the extent said premises may be rendGred unsuitable for such use due to a Force 
Majeure Event (as defined in Section 12 of this Agreement). Except as provided herein, GRANTEE 
covenants and agrees that it shall not change the Business Activities without the written consent of 
GRANTOR, such consent not to be unreasonably withheld,: conditioned or delayed. However, such 
consent shal1 not be necessary if a Related Organi21ation (beingi defined as a parent, subsidiary, direct or 
indirect at any level, or affiliate organization of GRANTEE or any entity which succeeds to or 
receives an assignment of GRANTEE's interest Utider this Agl1Cement as a result of a merger, acquisition, 
or other corporate restructure or reorganization of GRANTEE, or any parent, subsidiary or affiliate of 
such entity) occupies the Property and continues to use the premises demised under the Lease for the 
Business Activities consistent with the terms and. conditions of this Agreement. To be eligible for the 
benefits of this Agreement, the Related Organization must agrfe in writing, to comply with all applicable 
tenns herein from and after the date it succeeds to GRAN[rEE's interest in this Agreement, and if 
requested by GRANTOR the Related Organization must en~er into an amendment to this Agreement 
evidencing such agreement. In the event of any such transfer tb a Related Organization, GRANTEE must 
notify CITY in writing of same no later than the 30th day foillowing the effective date of such transfer. 
GRANTEE acknowledges that any change in the principal use: of Visionary Properties, Inc.'s premises at 
the Property from that contemplated herein without prior wri~ten approval of GRANTOR, to the extent 
same is required under this Agreement, may resuh in a loss ~f the economic development grants to be 
provided to GRANTEE under this Agreement and the recapture of grant funds disbursed under this 
Agreement in accordance with Section 12. 

C. Full-Time Jobs. Upon execution of the Lease, VPI will use reasonable efforts, subject to 
completion of its leasehold improvements at the Property, to relocate: (i) the ECCA headquarters to the 
Property no later than March 31, 2012, and (ii) Davis Visidm's headquarters to the Property prior to 
December 31, 2012. On or before December 31, 2012, a combined workforce of THREE HUNDRED 
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AND FIFTY (350) Full-Time Jobs, as defined below, must be initially relocated to and/or created at the 
premises demised under the Lease unless, and except to the extent GRANTEE is prevented from causing 
such Jobs to be so relocated and/or created due to a Force Majeure Event. 

1. For the purposes of this Agreement, a Full-Time Job shall be equivalent to two thousand 
fifteen (2,0 J 5) straight-time paid hours in a fiscal year. It is agreed by the Parties that for 
purposes of meeting the required job numbers for all purposes under this Agreement, "Full-Time 
Jobs" shall be :alculated using both filled and open positions, so long as GRANTEE is actively 
recruiting to fill such open positions. 

:2. GRANTEE agrees that in addition to the requirements of Section 2(C)(l) above, to 
qualify as a Full Time Job under this Agreement, the minimum wage for the employee must be 
TEN DOLLARS AND SEVENTY-FIVE CENTS ($10.75) per hour exclusive of the value of all 
benefits provided to such employees. After one full calendar year of full operations at the 
premitles demised under the Lease, seventy percent (70%) of the Full-Time Job employees at the 
premises demised under the Lease shall have an hourly wage of not less than THIRTEEN 
DOU~ARS AND SEVENTY -SIX CENTS ($13.76) per hour exclusive of the value of all benefits 
provided to such employees. GRA~TEE shall submit Annual Wage Compliance Reports 
certifying their compliance with these wage requjr~ments, in accordance with the terms of 
Section 2.E. below. For purposes of calculating the "hourly wage" of any salaried employee the 
employee's annual salary will be divided by 2015 to calculate the hourly wage equivalent. 

:3. Additionally, to qualify as a "Full-Time Job employee" for purposes of this Agreement, 
each such employee will be offered an 0pp0I1unity to P311icipate in GRANTEE's employee 
benefits program of its respective employer which shall be substantially similar to employee 
benefits offered to similarly situated employees of such employer in other locations. In addition, 
in order to qualify as a "Full-Time Job employee", said employee shall be offered a health plan 
which provides coverage for their eligible depende~ts on terms substantially similar to the 
coverage provided to the eligible dependents gencjrally of its respective employer's n011-
temporary full-time employees at other locations. 

,t The average annual salary, including the valu(\! of all benefits, provided to all Full-Time 
Job employees at the premises demised under th~ Lease shall be no less than FIFTY 
THOUSAND AND NOll 00 DOLLARS ($50,000.00). 

D. (:ertification. Within sixty (60) days of the end of each calendar year during the term of this 
Agreement, GRANTEE will provide GRANTOR's Director off International and Economic Development 
DepaI1ment with an arnual certification from an officer of GRANTEE attesting to the number of Full
Time Jobs relocated to and/or maintained at the premises demised under the Lease during the preceding 
year, as well as wages paid and the annual average salary for all such employees. 

SECTION 3. ECONOMIC DEVELOPMElNT PROGRAM GRANT 

[n exchange for GRANTEE pursuing and completing the Project at the Property, GRANTOR will 
provide the following economic incentive grants (the "Grants") to the GRANTEE: 

A. lQIJ Relocation Grant. GRANTOR will provide GRANTEE with an Economic Development 
Program Grant in an amount equal to $3000 per Full-Time Job relocated to and/or created at the 
premises demised under the Lease by ECCA, Davis Vision, VPI or any other subsidiary of 
HVHC, any Related Organization or any other permitted assignee of this Agreement, (the "Job 
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Relocation Grant") not to exceed a maximum grant of ONE MILLION FIFTY THOUSAND 
AND NOll 00 DOLLARS ($1,050,000.00). 

R. parking and Parking Reimbursement. Contemporaneously with the execution hereof, 
GRAKTOR has entered into a Parking Agreement in form and content identical to that set forth 
on Exhibit "B" attached hereto with VPI. GRANTOR will, subject to the tenns and conditions of 
this Agreement provide additional economic development grants (the "Parking Reimbursement 
Grants") in a cumulative amount of approximately TWO MILLION EIGHT HUNDRED SIXTY
NINE THOUSAND NINE HUNDRED AND FIFTY-SIX NOIIOO DOLLARS ($2,869,956.00) 
to pay a portion of the costs associated with the Parking Agreement, as more particularly 
described below. 

c. \h:antJ2isburs~nenl. Following the execution of th~s Agreement by the Parties, GRANTEE 
providing the Acknowledgement of Lease to GRANTOR, and the Business Activities 
commencing on the Property, the grant funds will be d~sbursed over the Tenn of this Agreement, 
subject to the temlS and conditions herein, as follows: 

,')941:i'i I 

I. Job Relocation Grant Disbursement. GRANTOR shall disburse the Job Relocation Grant 
as follows: 

(a) Initial Payment. An initial payment of SEVEN HUNDRED AND NINETY FIVE 
THOUSAND DOLLARS AND NOIIOO ($r795,000.00) within thirty (30) days of 
GRANTOR having received the celtification from an officer of GRANTEE confirming 
that on or before March 31, 2012, ECCA Davis Vision, and/or other subsidiaries of either 
of them or l-IVHC, or any Related Organiz~tion or other pennitted assignee of this 
Agreement have collectively reloc!ated TWO BUNDRED SIXTY-FIVE (265) Full-Time 
Jobs trom their respective existil1g headquarter facilities to, or otherwise created such 
jobs at. the premises demised undar the Lease. 

( b) Additional Grant Disbursement. Following DElcember 31, 2012, GRANTEE may request 
additional Job Relocation Grant funds in cln amount equivalent to the number of 
additional Full-Time Jobs located at the Property multiplied by THREE THOUSAND 
DOLLARS AND NOll 00. Such request may include any Full-Time Jobs relocated to 
and/or created at the premises demised under the Lease prior to March 31, 2012 that were 
nllt submitted for payment under Section 3(t)(1)(a) above and those Full-Time Jobs 
relocated to or othef\vise created at the premis~s demised under the Lease after March 31, 
2012; provided the cumulative total of the JoblRelocation Grant funds requested does not 
exceed ONE MILLION AND FIFTY T}rOUSAND AND NOll 00 DOLLARS 
($1,050,000.00). If GRANTEE relocates or creates the maximum number of jobs 
necessary to receive the remainder of the .lobi Relocation Grants prior to December 31, 
2012, GRANTEE may file its request for reimbursement sooner than that date with the 
understanding that for purposes of calculating ithe required date of payment such request 
will be deemed to be dated Decerinber 31, 2012 . GRANTEE's request for disbursement 
must he accompanied by the writt¢)n certificatikm of an officer of GRANTEE confirming 
that ECCA, Davis Vision and lor other subsidiaries of either of them or GRANTEE or any 
Related Organization or other penmitted assigjnee of this Agreement have relocated the 
number of Full-Time Jobs for which the dis~ursement is sought with their respective 
existing headquarters facilities to, or otherwiseicreated such jobs at, the premises demised 
under the Lease. GRANTOR shall disburse :the requested grant funds to GRANTEE 
within forty- five (45) days of the date GRANTOR receives the request and supporting 
cCI1 ification. 
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The Parties agree that if, on January 31,2013, GRANTEE has not submitted a request to provide 
Grant disbursements for THREE HUNDRED AND FIFTY (350) Full-Time Jobs, then 
GRANTEE shall fOlfeit its right to thereafter submit for payment of then unrequested Job 
Relocation Grants and GRANTOR shall have no obligation to make advances in the future for 
any then unrcquestcd Job Relocation Grants. 

2. E.!cu:kiillLReimbursement Grant. Following thC1 execution of the Parking Agreement, and 
in accordance with its terms and conditions, GRANTCDR will direct disbW"sement of the Parking 
Reimbursement Grant from its General Fund or other resources to its Parking Fund to satisfy the 
financial obligations ofVPI, or its pennitted assigns, UJllder the Parking Agreement as follows: 

(a) In Years one (1) through five (5) of the Parking Agreement, GRANTOR shall 
pay ONE HUNDRED PERCENT (100%) of the parking fees assessed to VPI through 
the Parking Agreement. 

(b) In Years six (6) through ten (10) of the Parking Agreement, GRANTOR shall 
pay SIXTY -PERCENT (60%) of the parking! fees assessed to these designated parking 
spaces and VPI shall pay the remaining FORTY -PERCENT of parking fees in 
accordance with the tenns and conditions in tHe Parking Agreement. 

D. hoject C=.oordinator. In addition to the economic Qeve]opment grant funds provided herein, 
GRANTOR agrees to designate a Pennit Coordinator to assist GRANTEE in obtaining the 
necessary penr:its and approvals for the finish-out of the premises demised under the Lease. 

SECTION 4. AGREEMENT PERIOD 

This Agreement shall commence upon the Ef~ctive Date listed on the signature page of 
lhis Agreement and tenninate upon the earlier Df: (A) the ~xpiration of ten (10) years following the 
Effective Date (the "Term·') except to the extent same relates tQ the Parking Reimbursement Grants whieh 
will continue through the final payment of the Parking Reimbursement Grant; or (B) tennination of this 
Agreement as otherwise: provided herein. 

SECTION 5. GRANTOR'S OBLIGATIONS 

A. ~ment. GRANTEE acknowledges that the payments of the Grants shall be subject to, and made 
solely from, annual appropriations of the GRANTOR in the b)Jdget year in which they are to be paid as 
may be legally set aside for the implementation of ARTICLE 1II, Section 52A of the Texas Constitution, 
Chapter 380 of the Texas Local Government Code, or any ¢>ther economic development or financing 
program authorized by statute or home-rule powers of the GRANTOR under applicable Texas law, 
,;ubject to any applicable limitations or procedural requiremel1!ts. In the event that GRANTOR does not 
appropriate funds necessary to pay the Grants in any budget year (as reflected in the GRANTOR's 
adopted budget for such year), GRANTOR shall not be li~ble to GRANTEE for such payments or 
expenditures unless and until such appropriation of funds is m.de provided, however, that, in such event, 
GRANTEE may, in lts sole discretion, either then (i) terminate this Agreement, in which event 
GRANTEE and GRANTOR shall have no further obligations under this Agreement including, but not 
Illnited to any obligations for the year in respect to which saidi unappropriated funds relate or (ii) elect to 
continue this Agreement, in which event, GRANTEE shall ,be entitled to recoup the unappropriated 
amounts of the Parking Reimbursement Grants by crediting isame against any and all sums thereafter 
become due and owing by GRANTEE, or any of its subsi¢liaIies (direct or indirect) or affiliates to 
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GRANTOR, including. without limitation, any amounts owed by Visionary Properties, Inc. under the 
Parking Agreement. 

B. ):iQ.J-iability for Costs. Except as set forth in this Agreement, GRANTOR will not be liable to 
GRANTEE or other entity for any costs incurred by GRANTEE in connection with this Agreement. 

SECTION 6. RETENTION AND ACCESSIBILITY OF RECORDS 

A. )Zet~ntjoll. GRANTEE and/or its subsidiaries shall maintain the records and supporting 
documentation (the "Records") relating to the relocation and maintaining of Full-Time Jobs to the 
premises demised under the Lease. GRANTEE shall retain such records and any supporting 
documentation through the end of the term of this Agreement. 

B. !~ccess. GRANTEE shall, following at least fourteen (14) days advance, written notice from 
(JRANTOR, give GRANTOR, its designee, or any of their duty authorized representatives, access to the 
Records at the premises demised under the Lease during nonnal business hours. GRANTOR's access to 
the Records will be limited to reviewing information needed to verify that GRANTEE is and has been 
complying with the tenns of this Agreement. GRANTOR may not copy or otherwise take control of such 
Records. Any infonnation that is not required by law to be made public shall be kept confidential by 
GRANTOR. GRANTEE shall not be required to disclose to GRANTOR any infonnation that by law 
GRANTEE is required to keep confidential. Should any good faith dispute or question arise as to the 
validity of the data provided, GRANTOR reserves the right to require GRANTEE to obtain an 
independent firm to verify the infonnation. This certified statement by an independent finn shall be 
provided at the sole cost of GRANTEE. The rights to access t~e Records shall continue through the term 
of this Agreement. Failure to provide reasonable access to the Records to authorized City representatives 
shall give GRANTOR the right to suspend or terminate this Agreement as provided for herein, or any 
pOliion thereof, for reason of default. 

SECTION 7. MONITORING 

GRANTOR reserves the right to confinn GRANTEE's. compliance with the tenns and conditions 
of this Agreement. GRANTOR will provide GRANTEE with q written report of the monitor's findings. If 
the monitoring report notes deficiencies in GRANTEE's perfotinances under the terms of this Agreement, 
the monitoring repOli shall include a listing of requirements ror the correction of such deficiencies by 
GRANTEE and a reasonable amount of time in which to atta!in compliance. Failure by GRANTEE to 
take ,1ctiot1 specified in the monitoring report within a reasqnable amount of time may be cause for 
suspension or termination of this Agreement, in accordance witp Sections 14 and 15 herein. 

SECTION 8. CONFLICT OF INTEREST 

If applicable, GRANTEE shall ensure that no employee, officer, or individual agent of 
GRAJ\TOR shall participate on behalf of GRANTEE in th¢ selection, award or administration of a 
subcontract supported by funds provided hereunder if a conflict of interest would be involved. Such 
conflict of interest would arise when: (J) the employee, offic~r, or individual agent; (2) any member of 
his or her immediate family; (3) his or her partner; or, (4) any ¢>rganization which employs, or is about to 
employ any of the above, has a financial or other interest in tlhe finn or person selected to perform the 
subcontract and the relationship calls for payments to be made: to such subcontractor on tenns which are 
greater than those which are customary in the industry for sirj1ilar services conducted on similar temlS. 
To the extent GRANTEE hires any fonner or current emploYele or official of GRANTOR who would be 
subjecl to the GRANTOR's ethics policy, as same exists nom time to time, GRANTEE shall take 
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reasonable efforts to ensure that such person complies with all applicable requirements of the 
GRANTOR's ethics ordinance in dealings between GRANTOR and GRANTEE. 

SECTION 9. NONDISCRIMINATION AND SECTARIAN ACTIVITY 

j\.. Nondiscrimination. GRANTEE shall use reasonable efforts to ensure that no person shall, on the 
ground-~frace, color, n;~tional origin, religion, sex, age or handicap, be excluded from participation in, be 
denied the benefits of, be subjected to discrimination under, or be denied access to any program or 
activity of, GRANTEE funded in whole or in palt with funds made available under this Agreement. 

B. Sectarian Activity. None of the perfonnances rendered qy GRANTEE under this Agreement shall 
involve. and no portion of the funds received by GRANTEIi under this Agreement shall be used in 
sUpp0I1 of, any sectarian or religious activity, nor shall any facility used in the perfonnance of this 
Agreement be used for sectarian instruction or as a place of religious worship. 

SECTION 10. LEGAL AUTHORITY 

A. L5:J.!,al Authority. Each paJ1y assures and guarantees tp the other that they possesses the legal 
authority to enter into this Agreement, to receive/deliver the funds authorized by this Agreement, and to 
perform their obligations hen:under. 

B. Signatories. Each party represents and wan-ants to th¢ other that the person or persons signing 
and executing this Agreement on behalf of such party has been duly authorized to execute this Agreement 
on behalf of that party and to validly and legally bind that party to aJl terms, performances and provisions 
herein set fOlth. 

SECTION 11. GOVERNING LAW AND VENUE 

A .!i9ti~:e to. Citv. GRANTEE shall give GRANTOR imm~diate notice in writing of any (i) OSHA 
complaint filed by an employee of GRANTEE or any of its subisidiaries concerning the premises demised 
under the Lease of (ii) notice of any bankruptcy of GRANTEE" or (iii) any notice given by GRANTEE or 
any of its subsidiaries or affiliates to its employees at the pr~mises demised under the Lease required 
under any applicable laws pertaining to contemplated job redu¢:tions at such premises. GRANTEE shall 
submit il copy of each such notice required hereunder to GRANTOR within 30 calendar days after receipt 
or issuance, as applicable. 

13. T~xcl§.J~orts Claims Ag. GRANTEE acknowledges that GRANTOR is a political subdivision of the 
State of Texas and is subject to, and complies with, the applicable provisions of the Texas Tort Claims 
Act, as set out in the Civil Practice and Remedies Code, S('jction 101.001 et. seq., and the remedies 
authorized therein regarding claims and causes of action that may be asserted by third parties for accident, 
injury or death. 

C. yel1L~. This Agreement shall be interpreted according to the Constitution and the laws of the State 
of Texas, Venue of any cOU1i action brought directly or indirectly by reason of this Agreement shall be in 
Bex.ar County, Texas. 

SECTION 12. ATTORNEY'S FEES 

In the event GRANTEE or GRANTOR should default under any of the provisions of this 
Agreement and the other should employ attorneys or incur other expenses for the collection of the 

payments due under thi s Agreement or the enforcement of perifonnance or observance of any obligation 
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or agreement on the part of the defaulting party herein contained, the defaulting party agrees to pay to the 
reasonable fees of such attorneys and such other expenses so incurred by the non-defaulting party. 

SECTION 13. CHANGES AND AMENDMENTS 

A. 6m~ndments in Writing. Except as provided below, any alterations, additions, or deletions to the 
Icn11S of this Agreement shall be by amendment hereto in writing and executed by the Parties to this 
/\greement. 

B. ;'-~(LfLogram.:a is understood and agreed by the Parties hereto that perfonnances under this 
Agreement shall be rendered in accordance with the laws and rules governing the Economic Development 
Program as set forth in Texas Local Govemment Code Chapter 380, and the tenus and conditions of this 
Agreement. 

SECTION 14. SUSPENSION 

.f\. 1"<'QJIce and Cure l'erioQ. Notwithstanding the provisions of Chapter 2251 of the Texas Government 
Code, if applicable, or anything else in this Agreement to the contrary, in the event GRANTEE fails to 
comp ly with the tenus of this Agreement, GRANTOR shall provide GRANTEE with written notification 
as to the nature of the non-compliance and grant GRANTEE a sixty (60) day period following the date of 
the GRANTEE's recelpt of GRANTOR's written notification to cure any issue of non-compliance. 
Should GRANTEE fai.! to cure any default within this period of time, or such longer period of time as 
may bc reasonably necessary for GRANTEE to cure the default in question if same cannot reasonably be 
cured Wi1hi11 such sixty (60) day period, the GRANTOR may, upon written Notice of Suspension to 
GRANTEE, suspend this Agreement in whole or in part and withhold further payments to GRANTEE 
Agreement until the default is cured. Such Notice of Suspension shall include: (1) the reasons for such 
suspension; (2) the effective elate of such suspension; and, (3) it~ the case of partial suspension, the portion 
of the Agreement to be suspended. 

B. Lifting of Suspension. A suspension under this Section shall be lifted by GRANTOR upon a 
showing by GRANTEE that the event of default has been cured or by a written waiver of GRANTOR of 
',he term(s) in question. 

D. liQ_J.iability. GRANTOR shall not be liable to GRANTEE or to GRANTEE's creditors for costs 
lflcurred during any term of suspension ofthis Agreement. 

SECTIO.l\ 15. DEFAULT, TERMINATION AND RECAPTURE, AND OTHER REMEDIES 

A. Relocation Defined. For purposes of this section, "Rttlocation" "Relocated" or "Relocate" shall 
mean GRANTEE or a Related Organization, or any other pitrmitted transferee of GRANTEE's rights 
under this Agreement, which has taken the place of GRANTEE, transferring the Business Activities from 
the premises demised under the Lease to a location not on the Property for reasons other than the inability 
to conduct the Business Activities at the premises demised under the Lease due to casualty, 
condemnation, the Landlord under the Lease failing to perforn1 its obligations thereunder, or other reasons 
beyond the reasonable control of GRANTEE or its subsidiaries or any such Related Organization or other 
permitted transferee of GRANTEE's rights under this Agreement (any of the foregoing being a "Force 
Majeure EvenC). 

B. Qefault of GRANTEE. GRANTEE shall be in default under this Agreement: 
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1. Relocation. If during the Term of this Agreement, GRANTEE occupies and uses the 
Property for its Business Activities and subsequently Relocates (as defined in this Article 7, 
Paragraph A) during the Term, thCll GRANTOR shall have the right to terminate this Agreement. 
Said tennination shall be effective for the calendar year during which the Relocation occurred. 
Unless GRANTEE presents credible evidence to clearly indicate a date of Relocation, 
GRANTOR's clete1111ination shall be final and conclusive. Upon termination, GRANTOR shall 
have the right to recapture from GRANTEE a percentage of the Grants previously disbursed to 
the GRANTEE, and/or for the benefit of the GRANTEE, under this Agreement and not 
previously recaptured by GRANTOR in accordance with the recapture schedule set forth below 
and GRANTOR shall be entitled to the payment of the amounts to which it is entitled within sixty 
(60) calendar days from the date it notifies GRANTEE in writing of termination and its election 
to recapture such amounts. 

2. Ceasing. It~ after the conditions set forth ip Section 2 of this Agreement are met, 
GRANTEE occupies and uses the Property for its Business Activities and subsequently ceases 
conducting Business Activities at the premises demise4 under the Lease for a continuous period 
ofthrce (3) mO:.1ths during the TeDn of this Agreement, for any reason, except if such cessation is 
caused by a Force Majeure Event; then GRANTOR shall have the right to terminate this 
Agreement. Scjd tennination shall be effective for the calendar year during which the Property 
was no longer lIsed for the required purposes stated herein. Unless GRANTEE presents credible 
t:videncc to clearly indicate a date of cessation, GRANtOR's determination of a date of cessation 
shall be final and conclusive. Upon temlination, GRANTOR shall have the right to recapture 
f)-om GRANTEE a percentage of the Grants previously disbursed to the GRANTEE, and/or for 
the benefit of the GRANTEE, under this Agreement and not previously recaptured by 
(;R;\NTOR in accordance with the recapture schedule set forth below and GRANTOR shall be 
cntitled to the payment ofthc amounts to Which it is e11ltitled within sixty (60) calendar days from 
the elate it notifies GRANTEE in writing of termination and its election to recapture such 
amounts. 

3. :\IumbeI-QLJobs. If GRANTEE, its afIWates and/or subsidiaries, any Related 
Organization, and/or other City-approved assignee permitted under this Agreement fails to, for 
any rcason other than a Force Majeure Event: 

a. relocate to, or create at, the premises demised under the Lease at least THREE 
HUNDRED FIFTY (350) FuJI-Time Jobs on or before December 31, 2012 or having 
done so thereafter fails to maintain at the prem~ses demised under the Lease at least TWO 
HUNDRED AND SIXTY-FIVE (265) Fuli-Time Jobs during the Term of this 
Agreement, GRANTOR may terminate this Agreement. Upon such termination, a 
percentage of the Grants previously disbursed tic the GRANTEE, and/or for the benefit of 
the GRANTEE, under this Agreement which have not been previously recaptured by 
GRANTOR may be recaptured by GRANTOR according to the schedule below. 

b. maintain at the premises demised l.lnder the Lease an average of THREE 
HUNDRED AND FIFTY (350) full-time jobs for a period of two consecutive annual 
repOIiing peliods, but maintains at least TWO HUNDRED SIXTY (265) Full-Time Jobs 
during such peliods, then a percentage of the Grant previously disbursed to the 
GRANTEE, and/or for the benefit of the GRANTEE, under this Agreement which are 
attributable to jobs created above, said TWO HUNDRED AND SIXTY-FIVE (265) jobs 
threshold and not subsequently maintained may be recaptured by the GRANTOR, to the 
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extent same have not been previously recaptured by GRANTOR, according to the 
schedule below. 

In any circumstance where GRANTOR is entitled and elects, to recapture a portion of the Grants 
disbursed hereunder, the portion subject to recapture shall be as follows: 

TERM YEAR IN WHICH 
!lliCAPTURE OCCURS 

1·-5 
6 
7 
g 

9 
10 

TOT # PERCENTAGE OF 
UNRgCAPTURED FUNDS TO BE 
RECAPTURED: 

100% 
80% 
60% 
40% 
20% 

0% 

GRANTOR shall be entitled to the payment of such disbursed funds within sixty (60) calendar days from 
the date it notifies GRANTEE in writing. 

F. Limitation on Recill2ture. Notwithstanding the foregoing, any such recapture shall be subject to 
any and all lawful offsets. settlements, deductions or credits to which GRANTEE may be entitled at law 
or under this Agreemelit. The termination and/or recapture of grant funds provided in this Section 12 are 
not applicable to situations involving minor changes to the description of the Property, or ehanges in 
ownership or in management thereof, so long as GRANTEE, its parent, subsidiary, affiliate or any 
successor or assignee allowed under thc tCn11S of this Agreement, continues conducting Business 
Activities or other authorized aetivities thereon as provided heneinabove. 

G. LimiLatiorLQDJ~el1ledies. The foregoing termination and recapture rights shall be GRANTOR's 
sole and exclusive remedies in the event GRANTE.E shall defaL)lt under this Agreement. 

L GRAtiIOR O.!~fault. GRANTOR shall be in default under this Agreement if it defaults in the 
perfonnance of any of its ohligations under this Agreement [and such failure continues uncured for a 
period of thirty (30) days from and after the date GRANTEE n<lltifies GRANTOR of such failure. Upon a 
default by GRANTOR, GRANTEE shall be entitled to seek any right or remedies available to it at law or 
:n equity., including, without limitation, bringing a)1 action to r~quire GRANTOR to speeifically perform 
Its obligations hereunder including, without limitation, a mandamus aetion to compel such performance 
and shall expressly be allowed to recoup any and all amouints which it is owed by GRANTOR by 
crediting same against any and all amounts that may thereafter be owed by GRANTEE or any of its 
subsidiaries (direct or indireet) or affiliates to GRANTOR, imcluding, without limitation, any amounts 
owed by Visionary Properties, Inc. under the Parking Agreement. GRANTOR acknowledges that 
GRANTEE's remedies shall be cumulative of each other. 

For pUllJoses of enforcement of this Agreement by GRANTEE, GRANTOR, to the fullest extent allowed 
by law, hereby wai ve~ allY and all defenses, or other rights to assert claims, of soyercign immunity, 
lm:luding, without limitation, immunity from liability and immunity from suit by Grantee for all purposes 
ll1 any slIch enforcement action by GRANTEE. 

SECTION 16. AUTHORIZED RELIEF FROM PEIRFORMANCE (Force Majeure) 

]0 
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111 addition to relief expressly granted in this AgreemeIill, GRANTEE shall be granted relief from 
perfornlance of this Agreement to the extent GRANTEE is prevented and/or impaired from compliance 
and perforn1ancc by any Force Majeure Event. The burden of proof for the need for such relief shall rest 
upon GRANTEE. To obtain relief based upon this Section 13, GRANTEE must file a written notice with 
the GRANTOR's International and Economic Development Department specifying the Force Majeure 
Event and the perforn1ance. under this Agreement that such evertt is impairing. 

SECTION 17. SPECIAL CONDITIONS AND TERMS 

GRANTEE, in accordance with Chapter 2264 of the Texas Government Code, agrees not to 
knowlJlgly employ any worker during the Tenn of this Agreement who is not lawfully admitted for 
permanent residence to the United States or who is not authorized under law to be employed in the United 
States ("Undocumented Workers''). If GRANTEE is convicted of a violation under 8 U.S.C. Section 
13248 (f), then GRANTEE shall repay GRANTOR the amoupts granted by this Agreement for the tax 
year(s) covered under this Agreement during which such violation occurred. Such payment shall be made 
within 120 business days after the date GRANTEE is notified by GRANTOR of such violation. 
GRANTOR, in its sole discretion, may extend the period for repayment herein. Additionally, GRANTEE 
shall pay interest 011 the amounts due to GRANTOR under this: Section 14 at the rate of five percent (5%) 
per annum from tbe date of such violation notice until paid. GRANTEE shall not be liable for a violation 
of Chapter 2264 by a subsidiary, affiliate or franchisee or by a person with whom GRANTEE contracts. 

SECTION 18. TIME IS OF THE ESSENCE 

The partIes acknowledge that time is of the essence with respect to their obligations under this 
Agreement. 

SECTION 19. NO WAIVER 

Failure by either paIiy to exercise any right or remedy hereunder available to it shall not 
constitute: a waiver of the right to exercise that or any other tight or remedy at any time in the future, 
absent a written agreement to the contrary. 

SECTION 20. NON-ASSIGNMENT 

ThiS Agreemer.t is not assignable by any Party without the written consent of the non-assigning 
Parties. GRANTOR shall not unreasonably withhold, con~ition, or delay its consent to any such 
assignment by GRANTEE. In the event that GRANTqR elects to assign this Agreement to 
___________________ (the "'TIRZ"), GRANTEE wiH not unreasonably withhold, condition or 
delay its consent to such assignment provided the TlRZ assum¢s all obligations of GRANTOR hereunder 
in a writing upon whidl GRANTEE can rely and the TIRZ is ,duly authorized under all applicable laws, 
mles and regulations pertaining to it to assume, and perfonn, s1l1ch obligations and receive the assignment 
of this Agreement. No assignment of this Agreement by GRANTOR to the TIRZ will serve to release 
GRANTOR from its obligations hereunder and GRANTOR slilall remain fully liable on this Agreement 
and for the performance of all tenns, covenants and provisions! of this Agreement to be perfonned by the 
"GRANTOR" hereunder notwithstanding any such assignm~nt. GRANTEE's consent to any such 
assignment to the TIRZ shall not be deemed or construed as constituting GRANTEE's consent to any 
further assignment of this Agreement. Except for assignme~ts to the TIRZ, as contemplated above, 
GRANTEE may withhold its consent to any othet assignment of this Agreement by GRANTOR in its 
sole an absolute discretion. Notwithstanding the foregoing, G~NTEE may assign this Agreement to a 
Related Organization, without the written consent of the GRANTOR. If GRANTEE so assigns this 
Agreement it will provide notice of such assignment to GRANTOR on or before the thirtieth (30Ih) day 
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following the dale of assignment. Any assignment of this Agreement in violation of this Section shall 
enable GRANTOR to terminate this Agreement and exercise its rights under this Agreement. Any 
assignment of this Agreement by GRANTEE shall relieve GRANTEE of all obligations and liabilities 
under this Agreement. Not\;\'ithstanding the foregoing, GRANTEE and/or any successor to GRANTEE's 
lJltcrcst in the this Agreement may collaterally assign andlor grant a security interest in the payments to be 
received by GRANTEE hereunder without GRANTOR's colilsent if required by any lender providing 
financing to any such entity or any parent, subsidiary, or affiliated company of such entity. 

SECTION 21. ORAL AND WRITTEN AGREEMENTS 

All oral and written agreements between the Parties to this Agreement relating to the subject matter 
nf this Agreement that were made prior to the execution of this Agreement have been reduced to writing 
and are contained in this Agreement. 

SECTION 22. NOTICE 

AllY notice required or permitted to he given hereunder by one party to the other shall be in 
writing and the same shall be given and shall be deemed to have bcen served and given if: (a) delivered in 
perSOll to the address set forth herein below for the party to whom the notice is given; (b) placed in the 
United States mail with postage prepaid, return receipt requested, properly addressed to such party at the 
address hereinafter specified; or (c) deposited, with fees prepaid, into the custody of a nationally 
recogmzed overnight delivery service such as FedEx, addressed to such party at the address hereinafter 
specified. Any notice mailed in the above manner shall be effective two (2) business days following its 
deposit into the eustody of the United States Postal Service or one (1) business day following its deposit 
Into the custody of such nationally recognized delivery serviae, as applicable; all other notices shall be 
effective upon receipt. From time to time, either party may J:iesignate another address for all purposes 
under this Agreement by giving the other party no Jess than ten (10) calendar days advance written notice 
of such c[lange of address in accordance with the provisions hereof. 
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TO GRANTOR: 

(Whether personally delivered or mailed): 

City of San Antonio 
Attn: International and Economic Development 
P.O. Box 839966 
San Antonio, Texas 78283-3966 

_. Ifby personal or overnight delivery: 

International and Economic Development 
Attn: Director 
19th Floor 
100 Houston S1. 
San Antonio, Texas 78205 

COPIES TO: 

City Attorney 
:rd Floor City Hall 
"100 Military Plaza 

TO GRANTEE: 

If prior to the date GRANTEE relocates 
to the premises: 

HVI-JC, Inc. 
cia Eye Care Centers of America, Inc. 
11103 West Avenue 
San Antonio, Texas 78213 
Attn: Vice President - Real Estate 

After such relocation: 

HVHC, Inc. 
175 E. Houston Street, Suite 
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San Antonio, TX 78205 San Antonio, Texas 78205 
Attn: V ice President - Real Estate 

SECTION 23. INCORPORATION OF EXHIBITS 

Each of the Exhibits and Attachments listed below is an essential part of the Agreement, which 
govems the rights and duties of the parties, and shall be interpreted in the order of priority as appears 
below: 

Exhibit A - Aeknowledgement of Lease 
Exhibit B PARKING AGREEMENT 

SECTION 24. TERMINATION 

GRANTEE may terminate this Agreement at any time prior to December 31, 2011 if Visionary 
Properties, Inc. elects not to enter into the Lease for any reason. 

WITNESS OUR HANDS, EFFECTIVE as of SEPTEMBER __ , 2011 (the "EFFECTIVE 
DATE"): 

Accepted and executed in triplicate originals on behalf of the City of San Antonio pursuant to the attached 

Ordinance Number 2011-08-__ -__ and GRANTEE pursuant to its authority. 

CITY Of' SAN ANTONIO, 
a Texas Municipal Corporation 

-----------
Sheryl L. Sculley 
CITY MANAGER 

ATTEST: 

------.-----
Leticia Vacek 
CITY CLERK 

APPROVED AS TO FORM: 

Michael D. Bemard 
CITY ATTORNEY 

\)9415': 

HVHC, Inc. (GRANTEE) 
a _________ corporation 

Name: David Holmberg 
Title: President and Chief Executive Officer 
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EXHIBIT A: ACKNOWLEDGEMENT OF LEASE 

CERTIFICATE OF LEASE 

This Certificate of Lease is executed by Visionary Properties, Inc. ("Tenant") and International 
Bank of Commerce ("Landlord") in favor of the City of San Antonio (the "City"), pursuant to the terms 
of that certain Economic Development Program Grant Agreement (the "Agreement") dated 

by and between the City of San Antonio and HVHC, Inc. 

III furtherance of the requirements of the Agreement, the Landlord and Tenant do hereby certify 
to City as follows: 

1 . Landlord and Tenant have entered into that certain lease agreement dated 
_____ . ____ , (the "Lease") pertaining to certain premises located in Landlord's building commonly 

known as 1 75 E. Houston Street, San Antonio, Texas. 

2. The Lease has a tem1 of at least ten (10) years, exclusive of renewal options. 

3. The Lease is for approximately rentable square feet of space located in 
Landlord's building, and contains certain rights of Tenant to further expand the premises demised 
thereunder. 

4. The only rights set forth in the Lease for either Landlord or Tenant to terminate the Lease 
are summarized as follews: 

a. In the event of casualty or condemnation, Landlord and Tenant each have 
certam tennination rights more particuI~rly detailed in the Lease. 

b. Landlord has the right to temlinate the Lease if an "Event of Default" has 
occulTed and is continuing by Tenant u:nder the Lease. Landlord also has 
certain termination rights upon the aba1l1donment of the premises demised 
under the Lease by Tenant (even where such abandonment is not an 
"Event of Default'·). 

c. Tenant has the right to terminate the Lrease if (i) Tenant loses its parking 
rights the Agreement by and betwee1l1 the City and Tenant and dated 

pertaining to parkifng spaces at the City'S garage 
located at 400 N. St. Mary's, San Arjtonio, Texas, through no fault of 
Tenant and (ii) Landlord does not obt~in comparable substitute parking 
for Tenant within one hundred eighty (80) days of such loss; and 

d. Landlord and Tenant each have the right to terminate the Lease if Tenant 
does not reach an agreement acceptable to Tenant with the City with 
respect to certain economic development incentives and parking rights 
for the 400 N. St. Mary's garage on or before September 22,2011. 
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IN WITNESS WHEREOF, this Certificate is executed as of the __ day of ______ , 

International Bank of Commerce 

By: ____________ _ 
Name: _______________ _ 
Title: ______________ _ 

Visionary Properties, Inc. 

By: 
Charles Anderson, President 

15 
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EXHffiIT B: PARKING AGREEMENT 
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PARKING AGREEMENT OF THE CITY OF SAN ANTONIO 

This Parking Agreement (hereinafter referred to as the "Agreement") is hereby made and 
entered into by and hetween the CITY OF SAN ANTONIO, (hereinafter referred to as 
"OWNER"), a Texas Municipal Corporation acting by and through its City Manager and 
VISIONARY PROPERTIES, INC., a corporation formed in accordance with the laws of the 
State of Delaware, (hereinafter referred to as "VPI") for the use of parking spaces located at 400 
N. St. Mary's Street, San Antonio, Bexar County, Tex3ls 78205, known as the City-owned St. 
Mary's St. Parking Garage (hereinafter referred to as "the LICENSED PREMISES"), Together, 
the City and VPI may be referred to as "the Parties," 

I. TERMIRENEWAL 

1.1 The initial term ("Initial Term") of this Agreement shall be for eleven (11) years and six 
(6) month commencing on the date (herein the "Commencement Date") which is the 
"Commencement Datc" of the Term of that certain Lease 'Agreement ("Lease") by and between 
VPI and for premises located in the building located at 175 E. 
Houston St., San Antonio, TX 78205 and terminating on !the last day of the 138th calendar month 
thereafter. Notwithstanding that the Initial Tenn will not begin until the Commencement Date, 
this Agreement sha1l be a binding contract between the Parties upon the execution and delivery 
of same by the Parties. 

1.2 It is agreed that VPI shall have the right to extend the Initial Term of this Agreement 
for two (2) additional fIve (5) year periods (each a "Renewal Term") by sending OWNER 
written notice of its election to so extend the Term for either such period at least one hundred 
eight (180) days prior to the expiration of the Initial Tenn, or first Renewal Tenn, as applicable. 
Any such renewal and extension shall be on the terms provided herein, however, VPI and 
OWNER acknowledges that the License Fee owed her¢under during any such Renewal Term 
shall be at market rate for "unreserved" montHly parking ~hen established by either: 1) the City of 
San Antonio by an adopted City ordinance for mont~ly parking at all City-owned parking 
garages, as same may be adjusted from time to time, if'the City of San Antonio or any related 
entity including the Houston Street TIRZ No.9 is the owner of the LICENSED PREMISES at 
such time; or 2) by the average of the City of San Anton~o "unreserved" monthly parking rate at 
all City-owned garages and "unreserved" monthly parking rates at privately owned garages in 
the downtown area, if the City of San Antonio or any su¢h related entity is not then the owner of 
the LICENSED PREMISES. If OWNER increases such License Fee for or during any Renewal 
Teml, it shall send VPI at least sixty (60) days prior wriUen notice of its intent to do so and VPI 
may elect to tenninate this Agreement by sending OWNER written notice thereof prior to the 
date any such rate increase takes effect. For purposes ofthis Agreement the "Term" hereof shall 
mean the Initial Term and any Renewal Term. 

II. LICENSED PREMISES 

2.1 OWNER, for and in consideration of the payment of the LICENSE FEES set forth 
belm\! and the cov{':nants and agreements hereinafter ¢ontained, does hereby grant to VPI a 
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license to utilize up to THREE HUNDRED AND FIFTY (350) parking spaces within the 
LICENSED PREMISES as requested according to Section 5.10 of this Agreement, as depicted in 
Exhibit A, which is attached hereto and incorporated herein, to have and to hold for the Term of 
this Agreement on the terms and conditions set forth in this Agreement. In addition to the right 
to use such parking spaces, throughout the Term of this Agreement, VPI and the others entitled 
to use the parking spaces designated to VPI hereunder shall also have the right to use all other 
portions of the parking structure containing such spaces including, without limitation, all 
driveways, stairways, elevators and other facilities intended for the use of all parking patrons at 
the LICENSED PREMISES. 

2.2 The LICENSED PREMISES may be used by VPI as parking for its officers, directors, 
agents, contractors, and employees and for the employees, officers, directors, agents and 
contractors of any parent, subsidiary or affiliated entity, or any assignee or subtenant of VPI, 
occupymg any part of the premises demised under the Lease. 

2.3 VPI shall not occupy or use, nor permit any portion of the LICENSED PREMISES to 
be occupied or used for any business or purpose which is not the same as the purpose stated in 
Section 2.2 above or is unlawful in part or in whole or deemed to be disreputable in any manner. 

2.4 OWNER reserves the right to create and eniolJce all reasonable, necessary and proper 
rules and policies for the management and operation of the LICENSED PREMISES, and may 
eject from the LICENSED PREMISES, any person or persons it reasonably deems has violated 
said rules and policies. VPI, and those authorized to use the LICENSED PREMISES by VPI 
shall comply with all reasonable rules and regulations of the OWNER governing the use of the 
LICENSED PREMISES. VP] and those individuals authorized to utilize the parking spaces 
designated to VPI shall use the spaces in such a manner as not to create any nuisance or 
otherwise unreasonably interfere with OWNER's business operations as they pertain to the 
operation of the LICENSED PREMISES as a publij:: parking garage. Any rules and/or 
regulations adopted by OWNER from time to time with respect to the LICENSED PREMISES 
or adopted by any owner or operator of the LICENSED PREMISES during the Term of this 
Agreement shall not discriminate against VPI vis-a-vis any other users of the parking garage, 
will not require the payment of any additional monies by VPI, and may not conflict with any 
rights granted to VPI under this Agreement. VPI and tlhose authorized to use the LICENSED 
PREMISES by VPI shall not be obligated to comply with any rule or regulation adopted by the 
OWNER which violates the foregoing. 

HI. ACCEPTANCE AND CONDITION OF LICENSED PREMISES 

3.1 From and after the effective date of this Agreement OWNER shall maintain the 
LICENSED PREMISES in good condition and rep~ir (including, without limitation, all 
structural elements, roofs, exterior walls, mechanical, ele~trical and plumbing systems, elevators, 
lighting systems and equipment) and keep same in comp~iance with all applicable laws, rules and 
regulations of any governmental authority pertaining to same from time to time including, 
without limitation, the Americans With Disabilities Act, as same may be modified or amended 
from time to time. From and after the effective date of this Agreement through the expiration or 
earlier tennination of this Agreement, OWNER shall ensure the continued operation of the 
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LICENSED PREMISES as a public parking garage consistent with the way same is operated on 
the etrective date of this Agreement. OWNER may not make any material alterations or 
additions to LICENSED PREMISES or any systems, equipment or facilities which are a part 
thereof or which serve same, if such alteration or addition would materially interfere with the 
rights of VPI hereunder to use the LICENSED PREMISES. OWNER must also cause the 
LICENSED PREMISES to be hghted twenty-four (24) hours a day, throughout the Tenn of this 
Agreement in accordance with its current operating practices for the building. 

3.2 VPI agrees that, except as set f011h in this Agreement, (i) no representations as to the 
condition of the LICENSED PREMISES and (ii) no promises to alter, repair, or improve the 
LICENSED PREMISES, either before or after the execution hereof, have been made by 
OWNER. 

IV. USE 

4.1 While VPJ wi1l be given as many access cards as it requires for use in accordance with 
this Agreement, up to a maximum of three hundred fifty (350), it is expressly agreed that the 
spaces provided for its use shall be on a non-exclusive balSis; however, OWNER agrees that at all 
times between the hours of 6:00 a.m. to 7:00 p.m. Mopday through Friday, during the Tenn, 
OWNER will ensure that a number of parking spaces will be available at the Leased Premises 
equal to the number of parking cards then held by VPI and that OWNER must ensure that at least 
1ifty (50) parking spaces in the LICENSED PREMISESl are available for VPl's designated use 
after such working hours and on weekends throughout the Tenn. 

4.1.1 If OWNER fails to ensure that the required number of parking spaces are 
available on more than ten (l0) days in any calendar year, for reasons other than 
damage by casualty or condemnation, OWNER shall be in default under this 
Agreement and, VPI, at its option, and in a4dition to any other rights or remedies 
which may be available to it, may obtain injunctive or other equitable relief, including, 
without limitation, specific performance to ensure that the OWNER makes the 
required parking spaces available at all times during the Tenn of this Agreement. 
OWNER acknowledges such action may be by mandamus or other procedure 
authorized by law. 

4.1.2 In addition, on each day that it is docutnented that the total number of parking 
spaces designated to VPI's use are not available at the LICENSED PREMISES due to 
OWNER's failure to reserve the amount of parking spaces designated for VPI at the 
time, and any person authorized to use the parking spaces in the LICENSED 
PREMISES by VPI is not able to park their car at the LICENSED PREMISES as a 
result, OWNER will provide for such user to have free parking in the nearest available 
City of San Antonio garage provided same may not be farther away from the 
LICENSED PREMISES than a one mile radius, or if none exist another comparable 
parking structure within such radius. 

4.2 VPI agrees and specifically understands that this Agreement is confined to the 
privilege of using parking spaces within the LICENSEID PREMISES and the "common areas" 
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thereof as previously outlined and that the permission giYen herein given does not grant VPI any 
leasehold estate in the LlCENSED PREMISES. OWNER retains dominion, possession, and 
control of said LICENSED PREMISES, including access thereto, at all times. Notwithstanding 
the fon:going, the rights granted to VPI under this Agreement shall constitute a "License 
coupled with an interest" and may not be terminated by the OWNER except as expressly allowed 
by the terms ofth1s Agreement. 

4.3 VPI shall use reasonable efforts to ensure that those individuals authorized by VPI to 
use said LICENSED PREMISES shall in no way obstruGt ingress or egress or limit accessibility 
10 OWNER's propelty or the general public or by others haying licenses or other interests in or 
about the LlCENSED PREMISES. 

4.4 RESERVED. 

4.5 OWNER, so long as the City of San Antonio owns the LICENSED PREMISES, 
reserves the right to restriet the use of the LICENSED PREMISES on days when its use is 
required for City of San Antonio health and safety emergencies, at the sole discretion of 
O\VNER. In such cases, OWNER will give notice to VPI, as is reasonable under the 
circumstances of such restricted use and any License Fees attributable to periods of time that use 
of the LICENSED PREMISES is so restricted will be abated. 

4.6 No alterations or additions to the LICENSED PREMISES are permitted or will be 
performed by VPI. 

V. OPERATIONS 

5.1 OWNER does not warrant the security of vehicles or persons under this Agreement 
and accepts no responsibility or liability for any loss or dllmage of any kind for any reason. 

5.2 VPI's employees must not exceed five (5) mph within the LICENSED PREMISES, 
must afford the right-of·way to pedestrians, and must extend courtesy to other drivers. 

5.3 VPI acknowledges that vehicles parking in the LICENSED PREMISES shall be of a 
passenger-type trueks, cars and motorcycles only. The following will not be allowed in the 
LICENSED PREMISES: 
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li. Vehicles with a brross vehicle weight rart:ing (GVWR) in excess of20,000 lbs; 

b. Vehicles longer or wider than can be reasonably and safely parked in a 
standard-sized parking space; 

c. Any type of heavy equipment; 

d. Storage ofvehic1es; and 

e Any type of other equipment or materials. 
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5.4 VPl acknowledges that its employees authorized to park under the tenns of this 
Agreement shall do so only when performing employment duties and only during the working 
hours ofVPI and the: respective employee. 

~.~ OWNER will provide VPI with automatic monthly parking cards for ingress and 
egress to the LICENSED PREMISES for use by employees of VPI in accordance with Section 
4.1 

5.6 VPI shall report any lost or stolen parking cards to the OWNER. VPI will be 
responsible for paying a Twenty Dollar ($20.00) fee for any replacement cards that may be 
necessary due to loss or theft. 

5.7 VPI shall maintain a current list of all employees with the respective assigned parking 
eard number. This updated list shall be provided to the OWNER on a monthly basis, no later 
than the 10th day of each month. VPI shall be solely responsible for disbursing parking cards to 
employees, retrieving parking cards from fonner employees and requesting replacement cards 
for any lost or stolen parking cards. 

5.8 VPI acknowledges that parking provided in the LEASED PREMISES through this 
Agreement will not be designated with signage as reserved parking, but VPI employees may 
park in any available spots. 

5.9 VPI may request OWNER to provide Visitor Validation Program for its visitor 
parking at LICENSED PREMISES. The validation process will be as follows: 

5.9.1 OWNER may validate VPI Tickets for one-hour, two-hour, and full-day 
pe!'lods. 

5.9.2 OVlNER determines the Visitor Validation method, and OWNER may change 
that method from time to time. 

5.9.3 VPI must obtain and maintain at its own expense all equipment necessary for 
operating its end of the Visitor Validation method in effect at any given time, 

5.9.4 VPI will be responsible for payment of the validations based on the current 
parking rates at LICENSED PREMISES. The OWNER's standard rates for 
parking in the LICENSED PREMISES may be increased from time to time and 
the standard rate in effect will be applied. 

5.9.5 OWNER will notify VPI of any change in rates at the LICENSED PREMISES. 

5.9.6 VPI will be invoiced for any validations monthly, with payment due no later 
than ten (10) days from due date on invoice. 

5.10 Following the execution of this Agreement and prior to the Commencement Date, 
OWNER shall disburse upon written request from VPI up to THREE HUNDRED AND 



FIFTY (350) parking cards to VPI. VPI, however, shall only request the number of parking 
passes needed upon the Commencement Date and shall request additional parking cards, as 
needed, by providing the OWNER at least thirty (30) days prior written notice to deliver the 
additional parking cards. 

VI. LICENSE FEES 

6.1 Subject to the terms and conditions of this Agreement, during the Tenn, VPI will pay 
the OWNER a monthly license fee of $87.00 per pa~king space made available for VPI's 
designated use under this Agreement. Such rate will be fixed for the first five (5) years of the 
Tenn. If at any time after expiration of the fifth (5th

) year of the Tenn this Agreement, OWNER 
elects to raise the ratc it charges for "unreserved" monthly parking at the LICENSED 
PREMISES and raises such rate on a uniform, non-discriminatory basis for all monthly parkers 
at the LICENSED PREMISES, it will send VPI at least thirty (30) days advance written notice of 
its election to do so and VPI will thereafter pay the increased rate. Notwithstanding any of the 
foregoing, it is expressly agreed that regardless of whether the LICENSED PREMISES are 
owned by the City of San Antonio or by any successor, that at any time during the Initial Term 
the License Fees may not exceed the rate then charged by the City of San Antonio (regardless of 
whether City of San Antonio owns the LICENSED PREMISES) in comparable parking garages 
owned by it and located in the downtown San Antonio area, being defined as the area bordered 
by US Highway 281 on the east, Interstate lOon the south and west, and Interstate Highway 35 
on the north. If the City of San Antonio owns more than one garage within such area, the 
License fee allowed to be charged by the OWNER or successor owner at any given time shall be 
limited to the average of such rates. If the City of San Antonio owns no other such garages, the 
License Fee may not exceed prevailing market rates for "unreserved" monthly parking in garages 
located in, or adjacent to, office buildings in downtown San Antonio and used primarily for 
monthly parking of tenants of such buildings. During any Renewal Term the License Fee may 
not exceed the amounts set forth in Section 1.2 of this Agreement. 

>Jotwithstanding the foregoing, in accordance with th¢ terms and conditions of that certain 
Chapter 380 Economic Development Program Grant AibTfeement by and between City of San 
Antonio and HVHC, Inc. dated of even date herewith (the "Grant Agreement"), City of San 
Antonio and VPI covenant and agree that, so long as the Grant Agreement has not been 
tenninated, the following payment mechanism shall apply to payments of the License Fees for 
the use of the parking spaces for the Term: 
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6.1.1 City of San Antonio shall "pay" ONE HUNDRED PERCENT (100%) of 
the License Fees owed by VPI hereunder for the first five (5) years of the Term 
of this Agreement. 

6.1.2 Ci1y of San Antonio shall "pay" SIXTY-PERCENT (60%) of the License 
Fees owed by VPI hereunder in years six (6) through ten (10) and VPI shall pay 
the remaining FORTY -PERCENT of the Licehse Fees. and 
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6.1.3 VPI will pay the monthly License Fees which are not to be "paid" by the 
City of San Antonio hereunder, monthly in advance on or before the first day of 
the month to which same apply or within ten (10) days from that date. 

6.2 [RESERVED1 

6.3 License Fees shall be paid at the following address: 

City of San Antonio 
Downtowr; Operations Office - Parking Division 
P.O. Box 839966 
San Antonio, Texas 78283-3966 
210-207-8266 

6.4 If at any time during the Term of this Agreement City of San Antonio sells the 
LICE:.JSED PREMISES, it is agreed that the monthly License Fees owed by VPI hereunder shall 
be deemed to be reduced for the periods of time during the Term from and after the date of such 
sale by the amount of the License Fees which would have been paid by the City of San Antonio 
during such period of time pursuant to the temlS of Section 6.1. 

6.S If at any time during the Tenn of this Agreement, VPI's use of the LICENSED 
PREMISES and the parking spaces reserved herein for its use shall be impaired or restricted as a 
result of the negligence or willful misconduct of OWNER, its agents, employees or contractors, 
or as a result of OWNER's failure to perform its obligati(ims under this Lease then it is expressly 
agreed that the License fees hereunder shall abate proportionately to the extent VPI's use of the 
parking spaces and/or LICENSED PREMISES is so impaired until such time as the use of the 
parking spaces and/or LICENSED PREMISES by VPI is no longer so impaired. It is expressly 
agreed that this abatement shall aecrue independently of, and cumulatively of, any rights which 
VPI may have in the event that any failure by OWNER to perform its obligations hereunder rises 
10 a default under the tenns of Section 7.2 of this Agreement. Additionally, during any such 
period of intenuption, OWNER must provide replacement parking for the spaces which are not 
available to VPI in accordance with the procedures and requirements outlined in Section 4.1 of 
this Agreement. 

VII. DEFAULT AND REMEDIES 

7.1 Default. VPI shall be in default under this Agr~ement ifVPI: 
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(i) fails to pay any License Fees which ViPI is obligated to pay hereunder when 
due and such failure continues uncured for a period of ten (J 0) days following 
VPI's receipt of written notice of such fhilure from OWNER; 

(ii) fails to perform any other material obl~gation hereunder and such failure shall 
continue uncured for a period of thirty (30) days, or such longer period of time 
as may be reasonably necessary to cur¢ the failure in question, from and after 
the date VPI receives written notice of such failure from the OWNER; or 
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(iii) except as pem1itted under Article XI, sells, transfers, conveys or assigns of this 
Agreement without prior approval of OWNER, as provided in Article XI. 
Assignment. 

Follov"ing the occurrence of any event of default by VPI hereunder, OWNER shall be entitled to 
pursue any and all rights and remedies available to it at law or in equity as a result of such 
default; provided, however, that if the OWNER terminates this License then OWNER shall not 
be entitled to pursue any claim for recovery of License Fees and other amounts which would be 
owed under this Agn~ement for periods from and after the date of such termination, but OWNER 
shall be entitled to recover any License fees and other amounts owed for periods prior to such 
termination. Furthermore, to the extent that applicable law would allow the OWNER to 
terminate VPI's right to use and possess the LICENSED PREMISES without terminating the 
Agreement itself, OWNER hereby waives such right anp agrees that such remedy shall not be 
available to OWNER in the event of a default by VPI hereunder. 

7.2 OWNER Default. In the event OWNER fails to perform any of its obligations under 
this Agreement and such failure continues for fifteen (15) days, or such longer period of time as 
may be reasonably necessary to cure the failure in question, from and after the date VPI sends 
written notice of such failure to OWNER, OWNER sha]} be in default hereunder and VPI shall 
be entitled to exercise any and all rights and remedies available to it at law or in equity as a result 
of such default, including, without limitation, the right to bring an action for specific 
performance againsl: OWNER to compel OWNER ro perfonn its obligations under this 
Agreement, whether by mandamus or otherwise. In addition, if such default results in an actual 
or constructive eviction of VPI, VPI may, at its option and without prejudice, and in addition to 
any other rights or remedies to which it may be entitled, terminate this License. City of San 
Antonio, to the extent permitted by law, hereby waives any rights it may have to assert a defense, 
or other claim, of sovereign immunity, whether as imnnunity from liability or immunity from 
suit, or otherwise, in any enforcement action brought by VPI as a result of City of San Antonio's 
default as OWNER hereunder. 

XIII. TERMINATIONIREDUCTION 

8.1 For purposes of this Agreement, "termination" shaH mean termination by expiration of 
the Tenn as stated in Article 1. Term, or earlier terminption pursuant to any of the provisions 
hereof. 

8.2 Surrender.. Regardless of how this Agreem¢nt is terminated, VPI shall vacate the 
LICEKSED PREMISES within twenty-four (24) hours of termination ofthis Agreement. 

8.3 Termination by VPI. Notwithstanding anything contained in this Agreement to the 
contrary, VPI may terminate this Agreement if (i) VPI elects not to enter into the Lease for any 
reason, or (ii) after entering into the Lease, if the Lease i$ terminated for any reason. Should VPI 
elect to so terminate this Agreement, it shall send OwNER written notice of such termination 
and the termination will be effective fifteen (15) days from and after the date on which VPI 
sends such notice. Upon any such telmination neither VPI nor OWNER shall have any further 
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rights or obligations one unto the other hereunder, except any such termination shall not effect 
either's liability to the other arising out of any obligations under this Agreement prior to the date 
of such tennination. 

8.5 Reduction in Spaces by VPI. At any time during the term hereof, VPI may also opt to 
reduce the number of parking spaces reserved for VPl's executive use hereunder by sending 
OV.lNER at least thirty (30) days of its election to do so. Should VPI so elect to reduce the 
number of parking spaces in the LICENSED PREMISES, the License Fee shall be reduced 
accordingly from and after the effective date of such reduction. 

IX. INSURANCE REQUIREMENTS 

9.1 Prior to the commencement of the Term of this Agreement, VPI shall furnish an 
original completed Certificate(s) of Insurance to OWNER and the City Clerk's Office, 
..::videnclng that VPI is maintaining the insurance required of it under this Agreement. The 
original certificate(s) must be mailed to OWNER. OWNER shall have no duty to allow VPI to 
occupy the LICENSED PREMISES until such certificate has been delivered to OWNER, and, so 
long as City of San Antonio is the O\VNER, no officer or employee, other than OWNER's Risk 
Manager, shall havc authority to waive this requirement. 

9.2 Subject to VPI's right to maintain reasonable deductibles in such amounts as it may 
elect from time to time. VPI shall obtain and maintain in full force and effect for the duration of 
this Agreement, and any extension hereof, at VPI's sole expense, insurance coverage written on 
an occurrence basis, by companies authorized and admitted to do business in the State of Texas 
and rated A-lVllI or better by A.M. Best Company, in the fol1owing types and amounts: 

1. Workers' Compensation 
Employers' Liability 

AMOUNT 

Statutory 
$500,0001$500,000/$500,000 

2. Commercial General (public) Liability Insurance to include coverage for the following: 
a. Premises operations 

*b. Independent contractors 

c. Personal Injury 
d. Contractual liability 

*e. Explosion, collapse, underground 
f. Broad fonn property damage, to 

include fire legal liability 

3. Business Automobile Liability 

a. Owned/lease vehicles 
b. Non-owned vehicles 
c. Hired vehicles 
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B(i)dily Injury and Property 
Damage of$1 ,000,000 per 
oocurrence, with a $2,000,000 
General Aggregate, or its equivalent, 
in umbrella or excess liability coverage 

Combined Single Limit for Bodily 
Injury and Property Damage of 
$1,000,000 per occurrence 



*If applicable 

9.3 OWNER shall he entitled, upon request and without expense, to receive copies of the 
policies and all endorsements thereto as they apply to the limits required by OWNER. 

9.4 VPI agrees that, with respect to the above required insurance, all insurance agreements 
and Certi ficate( s) of Insurance will contain the following required provisions: 

- i\ame OVvNER and its officers, employees, volunteers and elected representatives as 
additional insureds with respect to operations and activities of, or on behalf of, the 
named insured at the LICENSED PREMISES, with the exception of the workers' 
compensation and professional liability policies; 

- Provide that to the extent OWNER is an additional insured on VPI's insurance 
policy the insurance of VPI will be "primary" over any insurance maintained by 
OWNER: 

- Worker~' compensation and employers' liability policy will provide a waiver of 
subrogation in favor of OWNER. 

9.5 VPI shall notify OWNER in the event of any notice of cancellation, or non-renewal of 
any required insurance policy and shall give such notices not less than five (5) business days 
after VPI receives same from its insurer. In addition, VPI must deliver a replacement Certificate 
of Insurance prior to the cancellation or expiration of the policy in question. An notices shall be 
given to OW)JER at the following address: 

City of San Antonio 
Downtown Operations Office - Parking Division 
P.O. Box 839966 
San Antonio, Texas 78283-3966 

9.6 If VPI fails to maintain the aforementioned insurance, OWNER may obtain such 
msurance, and invoice VPI for the cost of same; however, procuring of said insurance by 
OWNER is an alternative to other remedies OWNER may have, and is not the exclusive remedy 
for failure ofVPI to maintain said insurance or secure such endorsement. 

9.7 Nothing herein contained shall be construed as limiting, in any way, the extent to which 
VP 1 may be held responsible for payments of damages to persons or property resulting from 
VPI 's performance under this License. 

9.8 OWNER Insurance. (a) OWNER shall keep the LICENSED PREMISES, 
improvements, alterations, and additions that are located within the LICENSED PREMISES 
insured against damage or destruction by fire and other casualty, including the perils commonly 
covered under a so-called "special form" property insurance (ISO) Form CP 10 30 or its future 
equivalent if same i.3 discontinued) and such other perils as are customarily insured against by 
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o\\'ner's of similar parking structures in the San Antonio, Texas area to the extent of 100 percent 
of the actual replacement cost thereof. 

(b) OWNER shall maintain commercial general liability insurance against claims on account of 
personal injury, bodily injury, death or property damage incurred upon any part of the 
LICENSED PREMISES, c:ontractualliability coverage with this Lease as a covered contract, and 
automobile liability insurance. Such insurance shall have a combined single limit of not less 
than $5,000,000 per occurrence. 

(c)All OWNER's insurance policies required pursuant to this Section 9.8 shall be issued by one 
or more responsible insurance companies having an A.M. Best's rating of A-/VIII or better and 
licensed to do business if; the jurisdiction where the LICENSED PREMISES are located and 
shall be written or an "occurrence" basis, with deductibles not exceeding commercially 
reasonable amounts for the respective perils covered on its property insurance and $100,000 on 
the commercial general liability policy. OWNER shall deliver to VPI celiificates of all such 
policies within ten days of the effective date of such policies and certificates of all renewal 
policies at least ten days prior to the expiration of any such policies, and upon VPI's written 
request, OWNER shall also deliver to VPI duplicate copies of such policies and renewals 
thereof 

(d) So long as City of San Antonio is the own¢r of the LICENSED PREMISES, the 
foregoing shall not apply and the following insurance requirements shall pertain to "OWNER": 

The City of San Antonio' s Defined Self- Insurance Fund was created by City Council for the sole 
purpose of providing defense of and payment of claims against the City of San Antonio and its 
officers, employees, members of boards and commissions when and while acting in the ordinary 
course of their duties, powers and functions. Pursuant to the Texas Tort Claims Act, § 1 0 1.23, the 
current maximum limits of liability for claims against a City of San Antonio employee is 
$250,000 per claimant and $500,000 per occurrence. Thnoughout the Term, City of San Antonio 
shall maintain such fund in amounts it deems reasonably appropriate. 

With respect to Property Insurance, City of San Ant<l>nio has purchased and will maintain 
throughout the Term, a blanket commercial property inslilrance, which includes coverage for the 
full replacement value of the LICENSED PREMISES fr<l>m the perils of fire, wind, hail, theft or 
\'andalism and such other perils as the City of San Antonio customarily insures its properties 
against ti'om time to time and is subject to a $200,000 per occurrence deductible (or such greater 
deductible as City of San Antonio may reasonably elect to carry from time to time). 

X. INDEMNITY 

Subject to the waiver and release set forth below, VPI covenants and agrees to FULLY 
INDEMNIFY, and HOLD HARMLESS, OWNER llnd the elected officials, employees, 
officers~ directors, volunteers and authorized repres~ntatives of OWNER, individually or 
collectively, from and against any and all claims, damages, judgements, losses, expenses, 
fees, causes of action, liability and suits of any kind in law or in equity: arising out of any 
negligent or willfully wrongfu] act or omission of VPI or any persons authorized by VPI to 
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use thf~ parking spaces at the LICENSED PREMISES by VPI, at the LICENSED 
PREMISES, (including any damage to or loss of any property belonging to : (a) VPI or any 
one using any of the LICENSED PREMISES by, through or under VPI, or (b) OWNER 
and the elected officials, employees, officers, directors, volunteers and representatives of 
OWNER) except to the extent same arises out of the negligence or willful misconduct of 
OWNER, its officers, employees, agents, contractors, volunteers or other representatives. 

O'VNER covenants and agrees to FULLY INDEMNIFY, and HOLD HARMLESS, VPI 
and those authorized to use the LICENSED P~EMISES by VPI, individually or 
collectively, from and against any and all claims, damages, judgments, losses, expenses, 
fees, causes of action, liability and suits of any kind ill law or in equity: arising out of any 
negligent or willfulJy wrongful act or omission of OWNER or any of OWNER's employees, 
elected officials, officers, directors, agents, volunteers, and/or representatives, at the 
LI CENSED PREMISES, (including any damage to or loss of any property belonging to 
YPI and/or any person authorized to use the LICENSED PREMISES by VPI) except to the 
extent same arises out of the negligence or willful misconduct of YPI and/or any person 
authorized to use the LICENSED PREMISES by VPI. Notwithstanding any of the 
foregoing appearing to the contrary, it is expressly agreed that the indemnity portion of the 
preceding sentence shall apply to the City of San Antonio, as OWNER, only to the extent 
that the City of San Antonio may lawfully make such indemnity but shall fully apply to any 
party succeeding to the City of San Antonio's ownership interest in the LICENSED 
PREMISES. 

IN THE EVENT VPI AND OWNER ARE FOUND JOINTLY LIABLE BY A COURT OF 
COMPETENT JURISDICTION, LIABILITY SHALL BE APPORTIONED 
COMPARATIVELY IN ACCORDANCE WITH THE LAWS OF THE STATE OF 
TEXAS, WITHOlJT, HOWEVER, WAIVING ANV GOVERNMENTAL IMMUNITY 
A V AlLABLE TO THE OWNER UNDER TEXAS LAW AND WITHOUT WAIVING 
ANY DEFENSES OF THE PARTIES UNDER TEXAS, FEDERAL, OR 
INTERNATIONAL LAW. 

VPI shall promptly advise OWNER in writing of any claim or demand against OWNER or 
VPI known to VPI for which YPI indemnifies OWNER under this Agreement. 

The provisions of this INDEMNIFICATION are solely for the benefit of the parties hereto 
and not intended to create or grant any rights, contractual or otherwise, to any other 
person or entity. 

NOTWITHST ANDING ANYTHING IN THIS AGiREEMENT APPEARING TO THE 
CONTRARY, O'VNER HEREBY RELEASES VPl AND ANY PERSON OR ENTITY 
UTILIZING THE LICENSED PREMISES BY, THRpUGH OR UNDER YPI FROM ALL 
CLAIMS OR LIABILITIES FOR DAMAGE TO THE LICENSED PREMISES OR THE 
BUILDING OF WHICH SAME ARE A PART AND/OR DAMAGE TO OR LOSS OF 
ANY PERSONAL PROPERTY OF OWNER LOCAtED THEREIN, AND ANY LOSS OF 
BUSINESS OR RE:YENUE RESULTING THEREFROM, THAT WOULD BE COVERED 
FROM TIME TO TIME BY THE PROPERTY INSURANCE THE OWNER IS 
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OBLIGATED TO CARRY UNDER THIS AGREEMENT, OR ACTUALLY CARRIES 
\VITH RESPECT TO THE LICENSED PREMISES, IF BROADER. OWNER AGREES 
THA T THIS RELEASE WILL APPLY EVEN IF THE DAMAGE OR LOSS IS CAUSED 
IN ",'HOLE OR IN PART BY THE NEGLIGENCE OR STRICT LIABILITY OF ANY 
RELEASED PARTY BUT SAME WILL NOT APPLY TO THE EXTENT THE 
DAMAGE OR LOSS IS CAUSED BY THE GROSS NEGLIGENCE OR \VILLFUL 
MISCONDUCT OF ANY RELEASED PARTY. 

XI. ASSIGNMENT 

11.1 Except as set forth below, VPI shall not assign or transfer any interest in this 
Agreement to any other person or entity without OWNER's prior vvritten consent, which consent 
will not be unreasonably withheld, conditioned or delayed. However, such consent shall not be 
necessary for an assignment or other transfer of VPI's interest in this Agreement to a Related 
Organization (being defined as a parent, subsidiary, direct or indirect at any level, or affiliate 
organization of VPI or any entity which succeeds to or r~ceives an assignment of VPI's interest 
under this Agreement as a result of a merger, acquisition, or other corporate restructure or 
reorganization of VPI, or any parent, subsidiary or affiliate of such entity). To be eligible for the 
benefits of this Agreement, the Related Organization mUlst agree in a writing to comply with all 
applicable terms herein from and after date it succeed~ to VPI's interest in this Agreement. 
furthermore, VPI may, without the consent of OWNER, assign its interest hereunder, and/or 
sublicense all or any part of the spaces reserved to it under this Agreement, to any entity which 
(i) receives an assignment of VPI's interest in the Lease or (ii) sublets all or any portion of the 
premises demised to VPI under the Lease, provided VPI )TIust send OWNER notices of any such 

assignment or subletting within ten (10) days of the date <lIf same. 

11.2 OWNER may assign this Agreement to any entity which acquires ownership of the 
parking structure in which the LICENSED PREMISES are a part provided that the assignee 
agrees in writing to assume all obligations of OWNER under this Agreement, in a writing upon 
which VPI may rely. OWNER shall provide VPI with n@tice of any such an assignment no later 
than thirty (30) days prior to the effective date of same. 

XII. DAMAGE TO LICENSED PREMISES 

12.1 Subject to the waiver set forth in Article X, VPI shall be responsible for any and all 
damages to the LICENSED PREMISES caused by the negligence or willful misconduct of its 
employees in using the LICENSED PREMISES. 

XIII. DESTRUCTION OF LEA$ED PREMISES 

13.1 If the LICENSED PREMISES arc destroyed in whole or in part by fire, other casualty, 
during the term of this Agreement, OWNER must restore same as soon as reasonably possible 
under the circumstances but in any event within two hUJjldred seventy (270) days of the date of 
such damage. Should OWNER fail to do so OWNER shall be in default and VPI may in such 
event tenninate this Agreement and bring an action against OWNER for any and all damages it 
may suffer or incur as a result of such default. If any such destruction materially impairs or 
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prevents VPI from using any of the parking spaces in the LICENSED PREMISES reserved to it 
hereunder, it is expressly agreed that the License Fees atttibutable to such spaces shall be abated 
from the date of such damage until the date on which OWNER completes its restoration 
activities and VPI can again use such spaces. 

In the event that any such damage at the LICENSED PREMISES would result in less than the 
designated number of parking spaces being made available to VPI on any day, OWNER must 
provide alternative parking as follows: 

(a) To the extent space is available in any OWNER owned garages, OWNER must 
tirst make spaces available in such garages equal in number to the number of spaces 
which VPI cannot reasonably use in the LICENSED PREMISES, with preference 
being given to those garages owned by OWNER whieh are within a one (1) mile 
radius ofthc LICENSED PREMISES. 

(b),If insufficient spaces arc available in such garages, then OWNER must provide 
other alternative parking as is reasonably acceptable to VPI. Any time OWNER is 
providing any alternative parking, OWNER must provide transportation at no cost to 
VPI, between the alternative parking area(s) and the LICENSED PREMISES at 
regularly scheduled intervals reasonably accep~able to VPI so that its authorized users 
may be able to timely get to, and return from, work and to safely travel from the 
alternative: parking area(s) to the LICENSED PREMISES during regular business 
hours. 

[n calculating the number of spaces unavailable to VPI, it is expressly agreed that the total 
number of parking spaces in the LICENSED PREMISES which are rendered unusable as a result 
of the casualty or other damage shall be multiplied by a fraction, numerator is the number of 
parking spaces available to VPI and the denominator is the total number of monthly parkers in 
the LICENSED PREMISES. In addition, the total number of spaces available for VPI in any 
alternative parking area shall be calculated by mUltiplying the number of available spaces in any 
alternative parking facility times a fraction, the numerator of which is the number of displaced 
VPI parkers and the denominator of which is the total number of displaced parkers from the 
LICENSED PREMISES. In the event OWNER fails to provide the required alternative spaces 
and/or transportation as set forth in this section, OWNER acknowledges that VPI may seek 
specific performance and other equitable relief compelling OWNER to perform its obligations 
under this section, in addition to seeking any other rights and remedies available to VPI at law or 
in equity as a result of OWNER's failure 10 do so. Such rights and remedies shall be available to 
VPI without a necessity of notice or opportunity to cure being given CITY regardless of any 
other provision in this Agreement appearing to the contrairY. 

In the event the LICENSED PREMISES are ever not owned by the City of San Antonio, it is 
expressly agreed that the reference to alternative parking herein as owned by the OWNER shall 
continue to mean those owned by the City of San Antonio and not that owned by the successor 
owner of the LICENSED PREMISES, unless VPI subsequently agrees to the contrary. 

XIV. CONDEMNATION 
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li~ at any time during the Term, the entirety of the LICENSED PREMISES should be taken for 
any pub] ic or quasi-public use under right of eminent domain or sale-in-lieu thereof this License 
shall tenninate, unless such taking is effected by the City of San Antonio after it has conveyed its 
ownership interest in the LICENSED PREMISES to a third party, in which event this License 
shall continue notwithstanding such taking. If, during the ternl, any portion of the LICENSED 
PREMISES is taken for public or quasi-public use by right of eminent domain for sale-in-lieu 
thereof, and such taking/sale is not by the City of San Antonio following a conveyance of its 
ownership interest in the LICENSED PREMISES to a third party, then VPI may at its option (i) 
tenninate this License in its entirety or (ii) accept a reduction in the number of parking spaces 
available to it hereunder by an amount equal to the product of the total spaces rendered 
unavailable as a result of such taking times a fraction the numerator of which is the total number 
of spaces designated for VPI's use under this Agreement at such time and the denominator of 
which is the total number of spaces in the garage prior to such taking. In connection with any 
such taking, Tenant shall be entitled to receive a portion of the award/sales price paid by the 
condemning authority for the LICENSED PREMISES equal to the value of VPI's lost parking 
rights under this Agreement. Any compensation awarded for a taking of OWNER's ownership 
in the LICENSED PREMISES, exclusive of the anlOunt to which VPI is entitled, shall be the 
property of OWNER. If after having conveyed the LICENSED PREMISES to a third party, the 
City of San Antonio subsequently reacquires the LICENSED PREMISES through eminent 
domain or sale-in-lieu thereof, such acquisition will be subject to the terms of this License and 
this Lict~nse shall remain in effect following any such acquisition. 

XV. RELATIONSHIP OF PARTIES 

15.1 Nothing contained herein shall be deemed or construed by the parties hereto, or by any 
third party, as creating the relationship of principal and agent, partners, joint venturers or any 
other similar such relationship between the parties hereto. It is understood and agreed that no 
provision contained herein nor any acts of the parties hereto creates a relationship other than the 
relationship of Licensor and Licensee described herein. 

XVI. NOTICE 

16.1 Any notice required or pernlitted to be given hereunder by one party to the other shall 
be deemed to be given when deposited in the United States Mail, with sufficient postage prepaid, 
certified mail, retum receipt requested, addtessed to the respective party to whom notice is 
intended, or by hane delivery (courier or otherwise) wit\1 signature from the receiving party, to 
be given at the following address, or such other address as either Party may designate in a written 
notice to the other: 

City Clerk 
P.O. Box 839966 
San Antonio, Texas 78283-3966 

and 
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VPI: 

Director of Downtown Operations Department 
City of San Antonio 
P.O. Box 839966 
San Antonio, Texas 78283-3966 

Until the Commencement Date: 

Visionary Properties, Inc. 
11103 West Avenue 
San Antonio, Texas 78213 
At1n: Real Estate Department 

After the Commencement Date: 
Visionary Properties, Inc. 
17:5 E. Houston Street, Suite 
San Antonio, Texas 78205 
Attn: Real Estate Department 

XVII. AMENDMENTS 

17.1 Except where the terms of this Agreement expressly provide otherwise, any 
alterations, additiom, or deletions to the terms hereof, shall be effected by amendment, in 
writing, executed by both OWNER and VPI. 

XVIII. EFFECT OF WAIVER 

18.1 Either OWNER's or VPI's waiver of a breach of one covenant or condition of this 
Agreement is not a waiver of a breach of any other covenants or conditions, or of a subsequent 
breach of the one waived., OWNER's acceptance of License Fee installments after a breach is 
not a waiver of the breach" except ofa breach of the covenant to pay the License Fees. 

XIX. LEGAL CONSTRUCTION 

19.1 THIS AGREEMENT SHALL BE CONSTRUED UNDER AND IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, and all obligations of 
OWNER and VPI created hereunder are perfon11able in Bexar County, Texas. OWNER and VPI 
hereto further agree that any court of proper jurisdiction sitting in San Antonio, Bexar County, 
Texas, shall be the proper forum for any legal actions or proceedings brought hereunder. 

XX. SEVERABILITY 

20.1 If one or more of the provisions contained in this Agreement shall for any reason be 
held to be invalid, illegal, or unenforceable in any respect, SUGh invalidity, illegality, or 
unenforceability shall be construed as if such invalid, illegal, or unenforceable provision had 
never been contained herein. In such event, it is the intention of OWNER and VPI hereto that the 
remainder of this Agreement shall not be affected thereby, and it is also the intention of the 
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pm1i es to this Agreement that in lieu of each clause or provision of this Agreement that is illegal, 
invalid or unentorc(:able, there be added as a part of this Agreement a clause or provision as 
similar in tenns to such illegal, invalid, or unenforceable clause or provision as may be possible 
and be legal, valid and enforceable. 

XXI. CAPTIONS 

21.1 The captions contained in this Agreement are for purposes of convenience only and 
shall not, in any way, modify, amend or affect the provisions hereof 

XXII. AUTHORITY 

22.1 Each of OWNER and VPI represent and walTant to the other that this Agreement has 
been authorized by all necessary action of such Pmiy and that the person executing this 
Agreement on behalf of such Party is duly authorized to do so. 

XXIII. TIME 

23.1 Time is ofthe essence with respect to the Parties obligations under this Agreement. 

XXIV. ENT1RE AGREEMENT 

24.1 This Agreement, and any amendment thereto, contains the final and entire agreement 
between the parties hereto and contains all of the tenns aind conditions agreed upon and no other 
agreements, oral or othen~lise, regarding the subject matter of this Agreement shall be deemed to 
exist or to bind the parties hereto, it being the intent of the parties that neither the VPI nor 
OWNER shall be bound by any term, condition or representation not herein written. 

Signatures appear on next page. 
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EXECUTED AND AGREED TO this the ___ day of September, 2011. 

CITY OF SAN ANTONIO 

Sheryl L. Sculley 
City Manager 

ATTEST: 

Leticia Vacek 
City Clerk 

APPROVED AS TO FORM: 

Michael D. Bernard 
City Attorney 

3:;<)60621 
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VISIONARY PROPERTIES, INC., 
a Delaware corporation 

By: Charles Anderson 
Title: President 
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